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CERTIFICATE OF INCORPORATION

orF

American Smelters Exploration Company.

[ 2k s

Fais as 10 cer1iry, That we, Wititam W Porter, Frasn
W Hitis and Juns ] Taeacy, cach of whom s a resident
of ghe Umted States, and whose post-office addresses are gaiven
belpw, do hereby associate ourselves into a corporation under
the provisions of an Act of the Legislatore of the State of New
Jemsey, entitled “An Act Concermng Corporations (Revision
of 18y6)," and of all acts anwnd}mr) thereof and supplemental
thdreto, and for the purpuse we do make sign, acknowledge
angl file this cernficate

X FirsT —The name of the corporation shall be “AMERICAN
SMELTERS EnprrLoration CoMpany.”

Seconn —The location of its principal office 1 the State of
Negw Jersey shall be at 15 Exchange Place, Jersey City, Hud-
sog County, New Jerses, and the name of the agent therein
anfl 1in charge thereof, and upon whom process agamnst the
cotporation may be senved until changed m the manner pro-
viged by law, 1« Juhn ] Treacy, who resides at No 13
Fxchange P'lace, Jersey City, N §

The corporation shall have power to conduct its busines~
in [all 1ts branches, and have one or more offices, and to hold
purchase and comvey real and personal property  both
within and without the State of New Jersey, and in all the
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Stdtes, Terntonies and Colonies of the United States, 1o thd
Republic of Mexico, and in all othet foreign countnies " Y
r

Tuirv —The objects for which the corporation is formcd; iy
i.
arg .

To prospect, explore, purchase or-etherwise acquire, and
to |sell, dispose of and deal m lands, miges, mnerals, ores,
mijung and water nghts and claims and intyrests therein, 1n
any part of the world, tu develup, improve and)work the same,
to [conduct miming optrations of every knd, and to operate
plants {or reducing smelting and refmng ores, munerals,
matte and bullion, 10 enter into contracts with other persons.
firms or corporations (including any corporation in which the
diectors of this company mas he interested, or of which they
m3y be ufficers or directurs, or which may be the owner of a
lafge or controlling intercst of the stack of this company ) for
tht reduction, treatment, smeluing and refimng of the ores,
minerals, matte and bulhon produced by the corporation here-
by organized, tu search for, obtain and disseminate mmforma-
tign as to mines, mimng distncts, mming claims, water claims,
ter nghts, and any other rights, claims and property ; to
mine, mmestigate and secure the titles to lands, nunes,

experts, legal counsel, and all persons useful, or snpposed
be useful, 1n examining, mvestigating and explonng lands,
ines, minerals, ores, muming or other nghts and claums, or in
mng, i estigating and seconng the utle to lands, mines,
inerals, ores, mming and other rights and claims, ar interests
theremn, 1in any part of the world; to pnnt, publish, advertise
and circulate reports, maps, plans, prospectuses and documents
of every kind whatsoever, directly or wndirectly relating or
supposed to rc]}tc, to lands, mnes, mnerals, ores and minng
or other nghts, concessions and claims in any part of the
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warld, or to the title thetaw or to the vrgamzahon, operations ;
and objects of this company or of any other company. >
To acquire from hime to time, by purchase or otherwisg
cither absolutely or conditionally, and either solely or jountly
with others, concessions, grants, frecholds, leases, nights >

3

1
claims, authorities and other interests i and over lands or{‘ )

ather properties of every descripuion, and nterests therein and*
shares 1n the capital stuck of corporations owning or operating
the same in anv part of the world, mcluding mines, works,
steamships, saithing vessels, ratlways, tramways, telegraph
and telephone hines, lamds, wharves, docks, canals, water
nghts and ways, water wurks, «lectric ight and power plants,
yuarnes, forests, pits, mills, buildings, machmers, miming, mill-
g, concentrating, smelting, refimng and manufactunng
plants, upon such terms and im <uch manner as may be deemed
advisable, and to deal 1n, sell or utherwise dispose of the same
. To deal 1n, purchase, «ell and dispose of ores, minerals,
goods and merchandise, and generally to carny on the busi-
ness of a mining, smelting, refining and trading company n
all its branches, 1n any part of the world
In furtherance, and not in hmitation, of the general pow-
ers canferred by the Laws of the Srate of New Jerses, and of
the above stated genvral objects, it 15 hereby expressly pro-
vided that the company shall hasve the fcllowing powers, that
is to sa)

() As principals, agents, comnussion merchants or con-
signees, to construct, deal in, turn to account and contract for
the sale, supply, letting on ture, erecuion, repair and mainte-
nance of anv mining, mulling smelting, refining. concentrating
manufactuning electric or power plant, and any machmen
implement and thing ncidental to or connected with any of
the busines<es aforesaid

() To applv {fur, obtain, register, purchase, lease or other-
wise acquire and to hold, own, use operate, intraduce and sell,
assign ofF otherwise dispose of any and all rrade-marks, form-
ulae, secret prucesses, trade names and distinctine marks, and
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all inyentions, improvements and processes used m connection ;
with or secured under letters patent of the United States on
elsewhere, or otherwise and to use, exercse, develop, granth
licenses in respect of, or vtherwise to turn to account, any and
all such trade-marks, patents, licenses, concessions, processes
and the hke, or any such property, rights and information o
acquired, and, with a view to the working and development of *
the same, to carry on any business, whether muning, smelting,
refimng, manufactunng or otherwise, which the carporation
may think calculated directly or indirectly to effectuate thesr
objects

»

{¢) To make, and enter nto, contracts of every name and
nature, with any individual, hrm, association or corporation,
pnivate, public or municipal and with the government or pub-
e authonities of the L mited States, or of any State, Terntory
or Colony thereof, and with any foreign government.

{d) To purchase, take on lease or in exchange, and to hire
or otherwise to acquire, any and all real and personal prop-
erty, nghts and pnvileges smtable and convement for any of
the purposes of its business, and 1o erect, construct, make,
improve, or aid or subscribe toward the construction, making
and improvement of mlls, fdttones, store-houses, buldings,
roads, docks, piers, wharves, houses for employees, or such
other persons or corporations asoay desire to purchase, lease,
use or rent the same, 1n so far as the same may be appurte-
nant to or useful for the conduct of the business of the cor-
poration as above specified, but only to the extent to which the
corporation may be authonzed by said “Act Concerming Cor-
porations "'

(¢} To purchase, acquire, hold and dispose of the stocks.,
bonds and other evidences of indebtedness of anv corporation,
domestic or foreign, and to acquire, manage and operate all
or any part of the business or property of any company en-
gaged 1n a business similar to that authorized to be conducted
by the company, and as the consideration therefor to pay cash
or exchange other property, or to wsuoe or deliver shares of

1
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stock, bonds or other obhganons of the company, or of any
‘ other, corporation

(f} To purchase, snbscribe for or otherwise acquire and tp
hold shares, stocks or obligations of any company u’g‘&nueg B
under the Laws of the State of New Jersey, or of any other,
State or of any Terntory or Colony of the United States, oq by
of any foreign country, and to sell or exchange the same

(g) To borrow or raise maney for any purpose of the com-
pany, to secure the same and the interest accruing on any loan, .
and for that or any other purpose to mortgage or charge all or '
any part of the present or after acquired property, nghts and
franchises of the company.

{h) To guarantee the payment of dividends or interest on - I

- any shares, stocks, debentures, bonds, or other secunties 1ssoed '
by, or any other contract or obhgation of, any corporatiomn,
whenever proper or necessary for the business of the cor- r
poration

() To undertake or aid any enterprise and carry out anv
transactions whatsoever which may be lawfully undertaken
and carried out by capitahists, and to carry on a general finan =~
: cial business and general financial operations of all kinds, so

far as the same are not pralibited by the Laws of the State

] of New Jersey against the exercise of banking powers by cor-
' | porations

i

() Except in the State of New Jersey, to conduct, main-
tain and operate, 1n all of their branches, water works, hydrau-
lic canals, eleciric hght and power plants, telegraph and tele
phone lines, 1o make, build, construct, lay down and maintain
dams, reservoirs aqueducts, cisterns, culvents, conduits, pump-
ing stanons, filter beds, main pipe lnes, flumes, racewass
canals, and all other necessary structures, apparatus and apph-
ances requisite for carrying on any of rhe aforesaid operations
and to execute and do all other works and things necessary,
useful or convenient for ubtaining, stonng, selling, delivering,
measunng and distnbuting water, electricty, heat and power
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or otherwise, for the purposes of the company, or for supply
ing cities and towns with water, light, heat and power in anys |
part of the world 1‘1 Y

(¥) To build, purchase, charter and operate steamships and’
sailing vessels, and to conduct the business of transporting
and forwarding ore, minerals, metals and merchandise, and,
except in the State of New Jersey, to construct, mamtain and
operate rallways and tramways.

(!} To purchase and acquire from the Guggenheim Ex-
ploration Company, the mining properties, property interests,
shares of stock and other assets belonging to it, which the
Board of Directors uf the corporation hereby orgamzed may
deem 1t advisable to acquire

(m) To authorize and pernut any or all of the Directors of
the company, notwithstanding their ofhicial relations to it, to
enter 1nto, negotiate, consumimate and perform any contract or
agreement of any name or nature between the company and
themselves, or any or all of the individuals from time to time
constituting the Board of Directors of the Company, or any
firm or corporation in which any soch Director may be inter-
ested directly or indirectly, whether such individual or indi-
viduals, firm or corporation, thus contracting with the com-
pany shall thereby derive persomal or corporate profit or
benefits, or otherwise, the intent hereof being, to rehieve each
and every person who may be or become a Director pf the
company from any disability that might otherwise exist of
contracting with the company for the benefit of himself, or of
the co-partnership or corporation in which he may be 1n any
wise interested ¢

{n) Todoany or all of the things herein set forth, and such
other things as are incidental or conducive to the attainment
of the above objects, to the same extent as natural persons
might or could”do, and in any part of the world, as pnncipals,
agents, contractors, trustecs ar otherwise, in so far as the same
are not inconsistent with the provisions of the sad * Act Con-
cerming Corporations ”

s
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The objects and powers specified mn any clause contamedd | ¥
in this Third Paragraph shall, except where otherwise ex-*
pressed in said paragraph, be m no wise himited or restncted
by reference to or inference from the terms of any other clause
of this or any other paragraph m this Charter, but the objects
and powers specified 1n cach of the clauses of this paragraph
shall be regarded as independent objects and powers

FourtH —(a) The amount of the total authonzed capital
stock shall be fiftv-four mulhon five hundred thousand dollars
1$34.500,000), dinided 1nto five hundred and fortv-five thousand
(545.000) shares of the par value of one hundred dollars ($100)
each, of which twentv-two nulhion five hundred thousand
dollars ($22 300,000), consuisting of two hundred and wenty-
five thousand (2250001 shares of one hundred dollars ($100)
each, shall be known as Preferred Stock, Senies A (seven mul-
Bon five hundred thousand dollars 1§7,5000001, consisung of
seventvfive thousand {;5.000) shares of une hundred dollars
{$100) each, shall be knuwn as Preferred Stock, Senes B, and
the remaining twentsy four ymthon five hundred thousand dollars
1524 s00 000}, convsting of two hundred and forty-five thou-
~and (233 000) shares of one hundred dollars ($100) each, shall
be known as Commun Stach. From ume 1o time the capial
stock mas be issued tn such amount and for such purpose as shall
H be deternined by the Board of Ihrectors, and s may be per-
mtted by law

(b) The holders of the Preferred Stock, Senes A and B,
shall be entitled 10 receive, when and as declared, from the
~urplus or net profits of the corporation, yearly dividends at
the rate of six per centum per annum, and no more payable
quarterly on dates to be fined by the by-laws  The dividends
on the Preferrdd Stock shall be cumulative, and shall be pay-
able before any dividend on the Common Stock shall be paid
or set apart, <o that 1f any vear dinidends amounting to six
per centum shall not have been paid thereon, the deficiency
shall he payable out of subsequent net earnings, before any

-

o~ v
d— e ——

. 2




"

ey

—y R

8

dividend shall be payable upon or set apart for the Commm
Stock Preferred Stock, Series A, shall be entitled to rea:xvq
dividends 1n preference over Preferred Stock, Series B, thar'
15 to say, no dividend shall be paid on Preferred Stock, ¢
Series B, unuil the dividends accruing on all of said Prcfer:’edx
Stock, Series A, which shall be 1ssued and outstanding, shatl *
have been [ully paid.

{¢) In the event that the Preferred Stock, Series B, shall be
guaranteed and the guarantor shall at any time, by reason of such
guaranty, pay any deficit in respect to any quarterly divadend,
sayd guarantor shall be entitled to reimbursement for the
moneys so paid, out of future earnings of this company applica-
able to such dividends, and shall be subrogated to the nghts
of the holders of the stock so guaranteed in that respect, pro-
vided, however, that the nght of preference secured to Pre-
ferred Stock, Series A, hereinbefore supulzted shall in no
manner be affected by the nghts so secured to the guarantor

(d) Whenever all cumulative dividends on the Preferred
Stock, Senes A and B, for all previons years shall have been
declared and shall have become payable, and the accrued quar-
terly instalments for the current year shall have been declared,
and the company shall have paid such cumulative dnadends
for previous years, and such accrued quarterly instalments, or
shall have set aside from 1ts surhlus or net profts, a sam suf-
ficient for the pay ment thereof, and shall have made provision
out of 1ts surplus earnings, if-any remammng, after the payment
of its dividends on its Preferred Stock, for the Sinkmg Fund
hereinafter described, the Board of Directors may declare divs-
dends on the Common Stock, payable then or thercafter out
of any remaining surplus or net profits.

(¢} In the event of any liquidation, dissolntion or winding
up, whether voluntary or involuntary, of the corporation, the
holders of the Preferred Stock, Series A and B, shall be em-
titled to be paid in full, both the par amount of their shares
and the unpaid dividends accrued thereon, before any amount
shall be paid to the holders of the Common Stock, and after

iR
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the payment to the halders of Preferred Stock, Series A and

B, of ats par value and the unpaid accrued dividends thereon, &

the remaiming assets and funds shall -be divided and pad td

the holders of the Common Swxk, according to their rcspectj'

wve shares

{f) The Preferred Stock shall not have any voting pouert
during the first two years of the existence of the corporation, *
nor in any subsequent year, unless and until dividends for one
year, that 1s to say, four cansecutive quarterly dividends, pay-
able thercon, or on some part thereof, shall be in default
Whenever there shall have occurred default in the payment of
such dividends, any subsequent earmngs applicable to the pay-
ment thereof shall be applied to such unpaid dividends con-
secutively 1n the order of their default. If the defaulted diva-
dends shall subsequently be paid, then the voung power shall
agan belong exclusivelv to the Common Stock, until another
like default shall occur  So long as such default shall exist,
the voting power theretofure vested exclusivelv in the Commen
Stock shall vest and remain in all of the stockholders of the com-
panv  Pavments on account of dividends upon Preferred Stock,
Series B, by a guarantur to the stockholders shall, nnder the
provisiuns of this subdivision, be deemed equivalent to pag-
ments by the company of such dividends to the stockholders

() The foregoing provision shall be construed as a himita-
tion upon the voting power of the holders of the capital stock
of the company (no voting power whatever on any question
bemng vested in the holders of the Preferred Stock, except as
hereinbefore provided), any future law of the Stare of New
Jersey to the contrany notwithstanding, said provision having
been agreed upon between the parues to these presents, as
constituung conditions precedent to its orgamzation, and to
all persons who shall at any nme become stockholders of the
cumpany, by the fact of becoming such stockholder.

{h) The several shares of Preferred Stock, Senes B, shall
be consecutively numbered from 1 to 75,000, both inclusive,

83
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and each cernficate representing such shares shall have noted
upon 1t the numbers of the shares represented thereby i;. - '

(1) Dunng the eighteen years, beginning with Apnl 1, l .
1907, the corporation shalli pay into a Sunking Fund, out oi{ Ly l
us surplus earmings, if any, remaiming after the payment of .°
the dividends on all of 1ts Preferred Stock issued and outstand- -
ing, quarterly in each year, the sum of Sixty Thousand Dollars -
($60,000), for the purpose of redeermng, at par, all of the |
Preferred Stock, Senies B, hereby authonzed to be 1ssued, as ' i
herein provided, any deficiency in said Sinking Fund, being '
payable on Apnli 1, 1925 1i the surplus earmags apphcable ]
to such Sinking Fund shall not be sufficient to make the pay- -
ments herein stipulated, in any quarter, the deficit shall be
made good out of the first surplus carnings thereafter so
apphcable

1

{}) The company may invest the moneys paid mnto such

Sinking Fund in the purchase of Preferred Stock, Senes B,

at the par value thereof, At any tume after Januvary 1, 1910, .
and from time to uime, the company may redeem at the par
value thereof Preferred Stock, Senies B, to the extent of the
Sinking Fund available for such redemption. The parucular
shares of stock to be redeemed shall from time to tme be
drawn by lot by the Treasurer or Executive Committee of
the company  But 1n the drawing the shares shall be grouped
in ten-share lots, the shares in each lot having consecutive
numbers Notice of the numbers of the shares drawn for
redemption shall be given by advertisement, published at least
twace, 1n one daily newspaper of general airculation 1n the
City of New York, and of the fact that the same will be
redeemed on a date for the payment of quarterly dividends
specified 1n such advertisement, being not less than two
months from the date of the first publication of such advernse-
ment, and that after such date dividends upon the shares of Pre-
ferred Stock, Senes 13, so drawn shail ccase  Upon the poblica-
tion of such notice there shall become due and payable by the
company to the holders of such shares, on the date specified
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in such advertisement, at its office or agency in the City ofi J
New York, the par value of the shares specified in such notice, 't
together with the accrued dividends thereon; and the com- > |
pany shall upon such date pay the same, f the shares so ‘_‘ !
drawn are presented for redempnion, or, \f not then presented, -
shall pay the same whenever 30 presented, or may deposit the .
redemption prnice with a trust company in the City of New
York for the account of the owner of said shares On such s
payment being made, the said shares of stock shall be deemed
cancelled Unless the company shall make default in the pay-
ment thereof after presentation of the shares specified 1n the . .
published notice, all dwidends thereon after the date of re-
demption specified 1n said notice, and the Bability of the' guar-
b antor of said shares shall cease All shares purchased,
redeemed and paid as herein provaded shall be {forthwith can-
celled

(#) The guarantor of Preferred Stack, Senies B, shall have
the continuing night, at its option, to purchase from the holders |
thereof the whole or any part of said Preferred Stock, Senes
B. on any date after January 1, 1910, when a dividend thereon
b shall be pavable, at par and accrued dividends less anv amount
v paid by the guarantor under the guaranty, sugch nght of

. purchase to be exercised by the procedure herfnbefore set
N, forth with regard to the redemption of said ‘stock mwtatus
f mutandis The guarantor 1n such case shall notify the company of
{ the number of shares which said guarantor elects to purchase
The shares 1o be purchased shall be drawn by lot, and notice
. - shall be given, as above provaded with respect 10 redemption, !
e‘ and upon the date fixed 1n the nohce the gyarantor shall
é deposit with a trust company m the City of New York to be
named in the notice, the funds requred for such purchase for
! account of the holders of said shares, to be paid to them '
respectively upon transfer by them to sad guarantor of therr v
respective shares so drawn, and from and after such depo~it
«aud shares so drawn shall belung to the guarantor, the former
holders thercof being entitled only to retenne payments as i
aforesaud from <uch trust compans The several holders of such -t {
|
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shares, by accepting their certificates therefor, shall be dumcd‘u 1

to have contracted to sell their shares on the terms of this pro-

viston 1./

L3

Firrin —The Directors of the corporation shall be elected
annually until otherwise provided by the by-laws.

The incorporators may at the organization meeting, and
the Directors mav at their first meeting, or at any subsequent
meeting, provide by appropnate by-laws for that purpose for
the number of Directors, {for their election, for an increase or
reduction 1n their number, or thew division into classes, 1n
respect of the time for which they shall severally hold office,
and as to any and all other matters concerning the regulation
of the affairs of the company not inconsistent with the Laws
of the State of New Jersey or of this Charter.

The Durectors shall have the further power to provide, by
the by-laws or otherwise, for the selection from among their
own number of an Executive Committee of such number as
they may from time to time designate, and to delegate to such
Executive Commuttee all or any of the powers of the Board
of Directors, 1n so far as the delegation of such powers is
not contrary to law

SixTH —The names and postoffice addresses of the incor-
porators, and the number of shares subscribed for by each,
the aggregate of which three thousand dollars (£3 000} 15 the
amount of capital ~stock with which this corporation will com-
mence business, are a~ follows-

Number of
Names Postofhce Addresses. Shares Subscnibed
William W Porter, 71 Broadway, New York, N Y 10
Franh W Hhils, 71 Broadway, New York. N Y 10
John 1 Treacy, 15 Exchange Place Jersen Gts, N ] 10

Srvesnty —The daration of the corporatiun shall be per-

petual .

A
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Eicara.—1. The Board of Directors shall have power with”
out the assent or vote of the stockholders, from time to tume,
to make, alter, amend and rescind tbe by-laws of this cor-2
poration, and to fix the amount to be reserved as workng
capital Section 47 of the "Act Concerning Corporaticnst;, 1
aforesaid shall not apply to this corporation 3

[
2. The Directors shall have the power to sell, assigni,!?
transfer, convey and otherwise dispose of a part of the prop-*
erty, assets and effects of the corporaton, less than the whole
or substantially the whole thereof, on such terms and con-
ditions as they shall deem fit, right and just, without the
assent of the stockholders in writing or otherwise. But the
Directors shall not have the power to sell, assign, transfer,
convey or otherwise dispose of the whole, or substantially the
whole, of the property, assets, effects, franchises and good-
will of the corporation except with the assent in wntng,
or pursuant 1o the vote, of the holders of three-fourths of all
the capital stock of the company issued and outstanding

3 The Board of Directors, in additiom to the powers and
authonty expressly conferred upon them by statute and by-
the by-laws, are hereby empowered to exercise all such pow-
ers and da all such acts and things as may be exercised or
done by the corporation, but subject nevertheless to the pro-
visions of the statutes of the State of New Jersey, of this
Charter, and to any regulation that may from time to time
be made by the stockholders: provided that no regulation
>0 made shall invalidate any provision of this Chanter, or
any pnor acts of the Directors which would have continaed
valid if such regulations had not been made -

4 The Ihrectors shall from ume to time determine
whether and to what extent and at what times and places,
and under what conditions and regulations, the accounts and
books of the corporation, or any of them, shall be open to
the inspection of the stockholders, and no stockholder shall
have any nght to inspect any account or book or document
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of the corporation except as conferned be the ~tatutes of New

Jersey or authonzed by the Directors

5, The Directors shall have power 1o hold their mecunge
to have one or more offices, and to keep the books of the
corporation {except the stock and transfer books), outside nf
the State of New Jersey, and at such place or places as m
from tme to time be designated by them. ‘.

IN wiTaEsS wHERR we have hereuntos ser our hands an.d

13

seals this 30‘3/(11) of March, 1in the vear Une Thonsand \m: 'y

Hundred and Five
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StaTE 0r New Yomrxk, { \\ r ’ -

Cuty and County of New )Y ork, 555

Hc it remembered that on thlsfpﬁm of ﬂ’w \ 190;.
before me W Chapin Taylor, 2 Commissioner of Deeds for tP(' .

State of New Jersey, peading o E:\ of New York per'” 1

qma!l.\ app:z:f ﬁlﬂ}?ﬁ - Mﬁ;. r

who 1 am satisied are the persons namned sn and who executed”

the furegoing certificate, and 1 having first made hnown to them

the comtents thereot, they did each acknow ledpe that they signed ’
sealed and delsvercd the same ds ther voluntany act and deed .

a

IN witsess whHekeoF, 1 have hereunw set my hand and at-
fixedd iy official ~eal the das and vear first abine wnitten

/@:@%@’\

+
%‘f-‘ ommissumer of Drwl 4 lhc State of ?c“ lcrw:\

Reconvead 1 the t llrk'ﬂ e f thc County Hudson Nr%
of New Jersey, vn March muw and rcxurdrd m Ulerk «

Record No el 011 PAEU e

Filed m the office of the Secrctary of State March
10903
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